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( Amended and Restated

Articles of Association of
Qatar Gas Transport Co. LTD
("NAKILAT")

Qatari Public Shareholding Company

In accordance with Extraordinary General
Resolution No.: (01/2017) held on Mar. 12, 2017

Chapter One
Incorporation of the Company

Article (1)

Nakilat was established as a Shareholdrﬁg Company

according to article (68) of the.law of Commercial
Companies no. (5) of 2002 and currently subject to the

provisions of Law of Commercial Companies no (11) of

2015 as well as to these Articles of Association, a
Qatari Public Shareholding Company among the
Shareholders as per prowsrons set forth hereunder

 Article (2)

Company Name: Qatar Gas Transport Companyﬂ

LTD—- "NAKILAT' - Qatari Publ' c Shareholdlng
Company

AL

Article @

The Purpose of the Company is to

work in the ﬁeld of transportatlon of gas and lts‘

derivatives of different kinds, inside or outsrde Qatar,
including but not Ilmlted to: ‘

1. Own, Rent, manage operate and maintain a ﬂeet
" of Vessels of whatsoever klnd :
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. Enter

" or outside the State of Qatar,

. Own, rent, manage, operate and trade in goods
and services for all facilities supporting the
Company activities, including dry docks to
maintain vessels, and ships.

any partnership agreements with
corporates, associations, and coalitions which
have objectives similar to the Company
objectives to enable the Company to achieve its
objectives.

. Purchase companies of whatsoever kind, either
wholly or partially, inside and outside the State of
Qatar, which helps the Company to achieve
objectives.

. Establish companies of whatsoever kind, InSIde
including,
companies of private objectives which help the
Company to achieve its objectives.

Enter into financing agreements, inside or

" outside the State of Qatar, with financial, local and

intemational banks, companies and entities to
finance the Company assets and operations.

. Own, sell, purchase and rent lands and properties
inside or outside the State of Qatar. |

. Build, own, manage and operate shipyards,
Vessels and offshore installations. :

. Invest the Companies money in stocks, bonds

and investment funds inside or outside the State

of Qatar.

10. Issue debentures of different kinds.

11. Buy shares and stocks in companies which own'

vessels for marine transport and marine services
inside or outside the State of»Qater. -
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Generally, the Company may take all actions and
procedures necessary to achieve its objectives.

Article (4)

The registered office and legal domicile of the
Company shall be in Doha, Qatar, and the Board of
Directors may establish any branches, offices, or
agencies for the Company inside or outside the State
of Qatar.

Atticle (5)

The Company’s term shall be fifty (50) years, effective
from the date of issuance of the decree of the Minister
of Economy and commerce regarding its incorporation.
Such term may be extended by a resolution of the
Extraordinary General Assembly.

Chapter Two
Company's Capital

Article (6)

Company’s Capital

The issued and subscribed capital of the Company is
QAR 5,540,263,600 (Five billion, five- hundred and
forty million, two hundred and sixty-three thousand,
and six hundred Qatari Riyals), divided into
554,026,360 (Five hundred and fifty-four million,
twenty-six thousand, three-hundred and sixty)
shares, all in cash. The nominal value of each share
is QAR 10.00 (Ten Qatari Riyals).
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The founders of the Company are the entities named
below, which have subscribed to the total issued

Article (7)

é\.nal

shares of the Company upon Association, estimated | :i5 P

at 280,000,000 (Two-hundred and eighty million) .

(V) Boka

YAe ene onn «MJ ‘umi..!lmva.adus).m ﬁ_..a

Aafyy Logu (ol Al k)

_)Ja! d‘-l (u_g.\ln MLA.\\A.U U;“.Bé!‘) \'A.n RETIRR

shares, with a par value of QAR 2,800,000,000 (Two' bt e de
billion and eight hundred’ .million Qatari Riyals), i "M‘ "h e
divided as follows:
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: Nationality No. of - Value of Percentage of
Name ' ' Subscribed |  Subscribed Owmership to the
: Shares __-Shares Issued Share Capital |
Qatar Petroleum Company Qatar | 28,000,000 280,000,000 10%
Qatar National Navigation & Qatar 84,000,000 | 840,000,000 30%
Transport Co Ltd. o _ ' '
Qatar Shipping Co. "Qatar 84,000,000 | 840,000,000 30%
Qatar Foundation for Education, | ~ Qatar” -{. 28,000,000 | 280,000,000 10%
Science, and Community o o '
Development SR , ,
Qatar Pension Funds of the| Qatar 39,200,000 | 392,000,000 14%
General Refirement and Social : 7 A -
insurance Authority - - . - ,
Education & Health Fund of the Qatar 11,200,000 | 112,000,000 4%
Ministry of Finance . - a - ,
Qatar Fuel Co. (WOQOD) - Qatar | 5,600,000 56,000,000 2%
Total 280,000,000 | 2,800,000,000 100%
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Article (8)

All subscribers and shareholders of the Company shall
be Qatari nationals. if the shareholder is a legal person,
it must be owned completely by Qatari nationals.
Notwithstanding, the Board of Directors may, by virtue
of a resolution, allow for non-Qataris to buy or trade in
shares that do not exceed 49% of the Company’s total
shares.

Article (9)

The issuance of share certificates, contents of such
certificates, and method of its delivery shall be subject
to the regulations and requirements applicable by
Qatar Financial Markets Authonty ifit is so requrred to
be applied.

Article (10)

Reservation of the Shareholder's Registers, correction,
and update of information provided therein shall be as
per regulations and requirements applicable by Qatar
Financial Markets Authonty rf itis so: required to be
applied. r ‘

Artlcle (11)
The ownershrp of shares shall be transferred as per

regulations and requirements applicable -by - Qatar-
Financial Markets Authority, Qatar Stock Exchange [

and Qatar Central Securities Deposrtory Co. = %

Article (12)

The Shareholder shall not be liable except within and -
up to the value of shares held by him.
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Article (13) (A7) 5:ka

Ownership of a share inevitably results in acceptance
of the Articles of Association and decisions made by
the Company’s General Assembly. However, any
decision made by the Ordinary or Extraordinary
General Assembly, which may increase the obligations
of the Shareholder or prejudice his rights under the
Commercial Companies Law or these Articles, shall be
deemed as null and void.

Article (14)

The share shall be indivisible. Two persons or more
can jointly own the same share or shares, provided
they are represented before the Company by one
person.

The partners in one share shall be deemed jomtly llable

for all obligations resulting from such ownershlp only-| ..

within the limits of the share’svalue. =

Artlcle (1 5)

Subject to the provisions of Article (9) of these Articles,
exchange of the Companyrshares -shall be as per the

regulations and requirements’ applicable ‘by Qatar.
Financial Markets Authority, Qatar Stock Exchange,

and Qatar Central Secuntles Deposntory Co. :

The shares owned by one Shareholder shall not
exceed 2% of the Company’s total shares, except for:|-
the Founders and whomever acts on their behalf, the |
State, Qatar Foundation for Education, Science and-
Community Development, the funds .of the- Geneéral
Retirement and Social Insirance Authority, Qatar |
Investment Authority, ‘Qatar Holding "Co:, Military
Retirement Fund (MRF), and non—proﬁt govemmental’
organizations. .

Shares and temporary certlf cates: can be mortgaged A \ed

donated and otherwise disposed of. Disposal- thereof‘
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Article (16)

Mortgage of shares shall be as per the regulations and
requirements applicable by Qatar Financial Markets
Authority if it is so required to be applied.

Article (17)

No attachment shall apply to the Company’s property
by way of security for debts payable by any of the
shareholders. Attachment of any shareholder’s shares
shall be subject to regulations and requirements
applicable by Qatar Financial Markets Authority, Qatar
Stock Exchange, and Qatar Central Securities
Depository Co.

Article (18)

All resolutions taken by the General Assembly shall
apply to the attaching creditors and the mortgagee, in
the manner which applies to a shareholder whose
shares are mortgaged or attached. -

However, neither the attaching creditor nor the
mortgagee may attend the General Assembly or
participate in its discussions or ratify its discussions,
nor may he have any of the company membership
rights.

Article (19)

A shareholder's heirs or creditors may not claim
placement of stamps on the Company books, papers
or its assets, nor can they demand its division or sale
due to the impossibility of dividing the same. They may
not also interfere in anyways whatsoever, in the
Company management; they shall, upon exercising
their rights depend upon the Company'’s inventory, its
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Article (20)

Each share entitles its owner the right in an equivalent
share to other owners’ shares without discrimination in
the ownershlp of the company assets and the
dividends in the manner shown hereafter in these
Articles.

Article (21)

The last owner of the share whose name has been
registered in the Shareholders’ Register shall be
entitled to encash all amounts due for the share,
whether being dividends or a share in the Company
assets. .

Article (22) -

Subject to provisions of Articles 190, 191 ‘and 192 of
the Commercial Companies Law, the Capital of the

Company may be increased by the issuance of new |

shares with the same nomlnal value of the principal
shares.

The increase must be pursuant to a resolution issued
by the Extraordinary General Assembly stating the
amount of the increase, the share issuance value, the
right of the existing shareholders to priority of
subscription therein, and giving . the existing

shareholders ‘a grace period of (1 5) days for |-
subscription. Any shareholder can assign his right of | . '".
priority to appointed persons subject to the approval of |

the competent department in the Mmlstry of Economy |
and Commerce.

The Board of Directors shall publish a statement in two
daily local newspapers, one of which is_issued in
Arabic, and on the Company's website, if any, to
announce and notify the shareholders of their priority
to subscnptlon the opening.and closmg dates, and the
. price of new shares.
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( Article (23)

New shares shall be issued in the nominal value of the
original shares. The issuance costs may not exceed
(1%) of the shares nominal value.

In all cases, shares may not be divided or issued in
values less than its nominal value. However, the share
may be issued in a value more than its nominal value
if the Extraordinary General Assembly has approved
so. In such case, the difference in value shall be added
to the legal reserve.

Article (24)

Subject to the prowsrons of Articles 201 and 202 of the

~ competent department at the Ministry of Economy &
Commerce, the Extraordinary General Assembly may

decide to decrease the Capital of the Company after |
reviewing the Auditor Report in erther of the two cases
below:

1. The existence of a surplus |n capltal over the’ SR

needs of the company, or; -
2. Ifthe company suffers Iosses

The Company’s: capltal canbe decreased by any of the t P

following means;

A- Reducing the’ nomlnal value of stock by retummg
part of the nominal value of stock to shareholders

or exemptmg them of paying all or part of<the-':

remaining value of stocks.

B- Reducing the nominal value of stock in proportronf—

to the loss suffered by the company.’

C- Purchasing a ‘number of shares equal ‘to -the

D- Decreasing the nominal value of shares. - -
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Chapter Three
Bonds and Promissory Notes

Article (25)

Subject to the provisions of Articles from 169 up to 177
and Article No. 181 of the Commercial Companies
Law, the Board of Directors may decide to issue bonds
or sukuk of any nature. Such resolution shall indicate
the value of the bonds, the terms of their issuance and
their susceptibility to be converted into shares. The
Board of Directors may also, subject to the General
Assembly’s approval, issue negotiable sukuk as per
the provisions of the Islamic law, which shall be subject

to the same terms and conditions set forth in the |-

Commercial Companies Law.

Article (26)

If the shares and bonds certificates are lost or explred ’
the provisions of Articles 179, 178 and 180 of
Commercial Companies Law shall be applied, _in.
addition to the regulations -applicable’ . by Qatar
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Financial Markets Authority, if it is so ‘required to be o

applied.

i

Chapter Four
Company’s Management

Article (27) ‘ i
Management of the Company shall be by a Board of

Directors comprising seven merpbers four of them; -

shall be appointed as follows

e
Qatar Petroleum shall appomt two members to occupy
the position of Chairman'’ of the ‘Board and Vice
Chairman, Qatar National Navigation- & Transport Cof
Ltd. shall appoint one member, and Qatar Shlpplng Co
shall appoint one member.
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( The remaining members of the Board of Directors shall

be elected by the General Assembly. Voting to elect
the Board of Directors members shall be made as per
the governance system authorized by Qatar Financial
Markets Authority.

The Board of Directors may appoint an eighth member
to represent any Qatari governmental body if so
required for the public interest.

Article (28)

A Board of Directors member shall fulfill the following
conditions: :

1. Shall not be less than twenty-one (21) years old,
and shall have full legal capacity.

2. Should not have been convicted of a felony or a
crime in breach of honor or trust, or any of the
crimes stipulated in Articles No. 334 and 335 of
the Commercial Companies Law, or been
declared bankrupt unless he has been
rehabilitated.

3. Should own 2,300,000 (two million and three-
hundred thousand) shares of the Company
shares. This number of shares shall be assigned
to the security of the rights of the .company,
shareholders, creditors and third parties against
the responsibilities assumed by members of the
Board of Directors. .

Article (29)

The duration of the Board of Directors membership
shall be three (3) years. Save for the Founders, a
member may be re-elected .only for a second term. In

case the Board of Directors term ends. before |- - :

convention of the Extraordinary General Assembly,
such term shall be extended to the date of convention
of the Company’s Extraordinary General Assembly.
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The Board of Directors may elect one or more of its
members as managing directors and authorize them to
sign, collectively or individually, on behalf of the
company, pursuant to a resolution passed by the Board
in this regard.

Article (30)

Article (31)

The Chaiman of the Board of Directors is the
Company President and shall represent the Company
in front of third parties and judiciary. He shall execute
the Board decisions and abide by its
recommendations. o

The Chairman of the Board of Directors shall be
entitled to delegate some of his powers, by. virtue of a
Board of Directors resolution, to another member of the
Board or to the Chief Executive Officer of the
Company. '

The Vice Chairman of the Board of Directors shall act
on behalf of the Chairman in his absence.

Article (32)

If a position held by a Board of Directors member
becomes unoccupied and’ such _position was held- by
one of the members appointed as per Article 27 of

these Articles, the authority which appointed the same |
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shall appoint another member to hold the unoccup:ed, S

position.

If a position held by an.elected Board .of Directors
member becomes unoccupied, such position: shall be
filled by the person who obtained the majority of
Shareholders' votes but did not win a membership of
the Board of Directors, if this.is not possible, the
position shall be filled by the following person. The new
member shall only complete the penod of his
predecessor. :
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(ﬁ’ﬁlere is no one to hold the unoccupied position, the

Board shall continue with the remaining number of
members, unless such number is less than five
members. If the vacant seats reached quarter of the
Board seats, or if the remaining Board of Directors
members are less than five, then, the Board of
Directors must invite the General Assembly to convene
within two months, from the date of seat vacancy or the
reduction of the number of the remaining seats than
five, to elect members to occupy the vacant seats.

Article (33)

Subject to competencies of the General Assembly as
per the Commercial Companies Law and -these
Articles, the Board of Directors shall have the broadest
powers to manage the Company and undertake "all
works and actions required by such management as
per its purpose. The Board-of Directors, to the extent
of its competencies, may delegate any of the Board
members to execute. a specified work or more, or to
supervise any of the Company activities. L

Article (34)

The Chaimnan, Vice Chairman, managing director(s)
may individually or collectively sign on behalf of the
Company, pursuant to a resolution passed by the
Board in this regard. '

The Board of Directors may appomt one -or more
managers and vest in them the right to sign, jomtly or
severally, on behalf of the Company

Ar!:lcle (35)

The Board shall be convened. by an invitation of its
Chairman or the Vice- Chalrman in case the Chalrman :
is absent. o ;
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The Chairman shall invite the board to 2 meeting when
two of its members at least require so.

The board of directors shall hold.at [east six meetings
during the company's financial year. The board
meeting shall not be valid unless attended by at least
half members, among them the Chairman or the Vice
Chaiman. The Board should at least hold one meeting
every three months.

The board shall hold its meeting at the Company’s
domicile of business.

A board member may delegate” one of the board
members in writing to represent him in attendmg board
meeting and voting. In such case, the said delegate,
shall have two votes. A board member may- hot-
represent more than one other member

Board of directors’ resoluhons shall pass by S|mple‘
majority of the present votes. In case of a. tie, the
chairman shall have a casting vote. Any objecting.
member may record his objection in the board'minutes.-
Where necessary, Board resolutions may be passedi;
without a ballot provided that all board members
approve such . resolutions. In 'such case, such
resolutions shall be submitted in the followmg meeting

counted in the count of the Board meetmgs

Participation in the Board of Dlrectors meetlng wn be~
through any secured means of recognized modern
technology means, which enable the members.of the
mee’ung to hear one anocther. and effechvely take part.
in the Board actions." T .

Iy

)

business domicile. Meetings may be held outsnde its

of the assembly to be included- in the minutes of e
meeting. Resolutions made without ballot.. shall be“

0o O S Gl 5a Pl ol sey of sl ey
AW e szl

Bla S e cilelan) 250 5l gdae a8ay of sy
13 W lagmaa Gdadl glaal ¢S ¥y AS,aN 4ol 2aad)
Ni_gaao_,s._ao‘uhqu\u‘:d@mddo);a
O el BB 288 o 5eea Wy Gat N i g ut )l

.oilaall plaal 3o

ZHs axina o Ssmas AS 3N 38 5 (B3 aY) Oulas paings
1838 5e

el clinel T A5 i sty of 508Y1 pone pinely
I3gd U,s{aui 038 iy Cugeailly jgumall A 4lidl

O Jﬁ' oe u-JM“ sae Gisy u‘ 522 ¥y (liga suasll

h\_,,mn

s 144 ‘g,;)..:;t.;!ijo\ ool Ay el i 18 s
S o pasiedl gumally cad )l Ala gl Galall ey

s @Y pdad 5soas plia¥l umna A 4usl el

@é':ﬁ‘y g ppally 4318 mny ans) Byl

1i ooy act s i e 445 5 la)) Gudoe pliac]

sy Asldipl emse lghaad pdadl Al gLV
B0 Galos Clelaial ase aca el ybiall i 51

A.u_,,a iy 5‘4 o_)hYl v Cleldial ‘f AS_)\.umll Senas
G e oS elggle: L3 jlatal Hpall LEN Sy o0
R Jmn ,_,ANMI L_,e«h:.d\ A 5Ll 5 plaayl

Yyo




p2017 pauwntd 14/ juise pl p) ddall / draws ) By youl

—

Article (36)

The General Assembly may remove from the office the
chairman or any of the members of the Board of
Directors based on a proposal passed by the absolute
majority of the Board or on an application signed by a
number of shareholders holding not less than one
quarter of the subscribed capital. In such a case, the
Chairman shall invite the general assembly to be
convened within ten days from the date of the
application for such removal; otherwise the competent
administrative unit at the Ministry of Economy &
Commerce shall make the invitation.

Article (37)

If a Board member is absent for three consecutive
Board meetfings or four nonconsecutive meetings,
without any excuse acceptable by the Board, he shall
be considered to have resigned.

Article (38)

The Board of directors shall present at the end of every
financial year the Company’s balance sheet, and loss
and profit accounts as well as a report about the activity
of the company during the ending financial year and its
financial position to the auditor two months before the
meeting of the general assembly. All such documents
shall be signed by the Chairman of the board or one of
the board members.

Article (39)

The board of directors will prepare every year the
balance sheet, loss and proft accounts, cash flow
statements and explanations in comparison with the
previous fiscal year, all of them attested by the
accounts auditor, a report about the activity of the
company, its financial position -during the previous
fiscal year and the future plan for the coming year. :
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( The Board will prepare these statements and

- capacity.

documents within maximum three months from the
expiry of the company’s fiscal year, in order to submit
the same to the general assembly of the shareholders
which must be held within maximum four months from
the expiry of the fiscal year.

Article (40)

The Minutes of the Board of Directors meetings shall
be recorded in a special register signed by the
Chaiman or the Vice Chairman if the first is absent,
Managing Director, if any, and the Board of Directors
Secretary. Record of meetings minute shall be made
regularly after each session in consecutive pages.

Article (41)

One week before the General Assembly meeting is
convened to consider the Company's balance sheet
and the Directors' Report, the Board of Directors shall
make available for perusal by the shareholders a
detailed statement to include the following information:

1- All amounts received by the Chairman of the Board
of Directors and every member of such Board during
the financial year by way of remuneration, fees,
salaries, Board meeting attendance fees, or money in
lieu of expenses together with all other amounts in any

2- Any benefit in kind enjoyed by the Chairman of the
Board of Directors and any member of the Board )
during the financial year.

3- The Directors’ remuneration proposed to be
distributed among the Board members.

4- The amount allocated for each member of the Board
and former members of the Board as salary, reserve or

compensation for end of service.
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( 6- Any transaction in which a member of the Board or

a manager has had an interest in conflict with the
interest of the Company.

6- Amounts actually spent on any form of
advertisement with details for every amount.

7- Donations, stating the details of the recipient and
detailed reason for such donations.

The report shall be signed by the Chairman and one
member of the Board of Directors. The Chairman and
members of the Board of Directors shall be responsible
for the implementation of the provisions of this Article,

and for the accuracy of the statement in all the |

documents that are required to be prepered. e

Article (42)

The Ordinary General Assembly shall determme the
Remuneration of the Board of Directors members,
which shall not exceed 5% of the net profit after
deducting all depreciafions, and reserves, and
distributing a profit on the Shareholders not Iess than
5% of the Paid Share Capital. :

Chapter Flve :
"General Assembly

Article (43) T
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The duly formed General Assembly shall represent all,
Shareholders, and shall convene at least once ayear
upon an invitation from the Board of Directors, in the
time and place determined .by the Board after the
approval of the Competent Administrative Unit in the
Ministry of Economy and Commerce. The convention
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[ The Board of Directors shall invite the General

Assembly to convene whenever necessary.

Article (44)

The Board of Directors shall prepare the agenda for the
Ordinary and Extraordinary General Assembly.

In cases where the General Assembly may be
convened upon a request by a number of the
Shareholders, auditors or the Competent
Administrative Unit in the Ministry of Economy &
Commerce, the agenda shall be prepared by the
requesting party and shall be limited to the subject of
the request. Matters not included in the agenda may
not be addressed.

Article (45)

Each Shareholder shall have the right to attend the
General Assembly meetings in person or by proxy.
Upon voting, each Shareholder is entitied to a number
of votes equivalent to the number of his shares.
Decisions shall be made by the absolute majority of
shares represented in the meeting. Minors and
interdicted shall be represented by their legal
representatives.

Power of attorney may be effective in attending the
General Assembly. For the purposes of validity, the
power of attorney must be in writing for a specific
agent, and the agent shall be a shareholder. The
Shareholder shall not delegate a Board of Directors
member to attend the General Assembly meetings on
behalf of him. In all cases, the number of shares owned
by the agent in such capacity shail not exceed 5% of
the Company Share Capital.

However — save for legal persons — any shareholder,
either in person or as an agent, shall not have a
number of votes more than 25% of the votes
determined for the shares represented in a meeting.
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Article (46)

Voting in the General Assembly shall be through the E-
voting System or any other recognized mechanism.
The voting shall be executed by secret ballot if the
resolution is related to election of the Board of
Directors members, removal thereof, suing them for
liability, or if this is so required by the Chairman of the
Board of Directors or a number of shareholders who
represent tenth at least of voters attending the meeting.

Board of Directors members shall neither participate in
voting on the General Assembly decisions related to
discharge of their responsibility nor participate in voting
on the General Assembly decisions related to
determining salaries and bonuses. .

Article (47)

Chairman of the Board of Directors, Vice Chairman, or
whoever delegated by the Board of Directors for such
purpose, shall head the General Assembly meeting. If
the said have failed to aftend the meeting, the General
Assembly shall appoint one of the Board of Directors
members or Shareholders to head such meeting, as it
shall appoint rapporteur for the’ meeting.

Artlcle (48)

The Board of Dlrectors shall send invitations to all
shareholders to attend the general assembly meeting
by an announcement in two dally local newspapers
one at least is issued in Arabic language, on_the
website of Qatar stock exchange and on the

company’s website. The announcement shall be made | “
15 days at least prior to the date of the General

Assembly.
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f The announcement shall include a detailed summary
of the assembly’s agenda all the statements and
documents mentioned in article (39) hereof, along with
the auditor’s report.

ER
A

A copy of all previous documents shall becsent to the
Competent Administrative Unit__in the Mlnlstry of
Economy & Commerce at the "time of inviting the
Shareholders by publication in the newspapers.

Article (49)

The General Assembly agenda in the annual meeting
shall include the following matters:

1. Consideration and Approval of the Board. of
Directors report on the Company -activity and
financial status during the year and the Auditor
report.

2. Discussionand approval of the Company balance
sheet and profit-and-losses accounts. .

3. Election of the Board of Directors members, when
necessary.

4. Consideration of absolvmg the Board of Directors
members from their - responsibilities and
determination of their remuneration. '

5. Consideration and approval of the. Board - of
Directors proposals regarding the distribution of
dividends. -

6. Consideration conceming

of the tender-

their remuneration.

7. Discussion and approval of the Govemance

Report.
Article (50)
The Ordinary General Assembly shall convene once a

year, at least, upon an invitation from the Board -of
Directors in the time and place determined by the
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f Board of Directors after the approval of the Competent
Administrative Unit in the Ministry of Economy &
Commerce within the four months following the end of
the fiscal Year of the Company.

The Board of Directors shall invite the General
Assembly to convene whenever necessary, or when so
required by the Auditor. If the Board of Directors has
not sent the invitation within fifteen (15) days from the
request date, the Auditor may directly send the
invitation after the approval of the Competent
Administrative Unit in the Ministry of Economy and
Commerce.

For serious justifiable reasons, the Board of Directors
shall also eall for the General Assembly meeting
whenever requested by a shareholder(s) who owns not
less than 10% of the Company Capital, within fifteen
(15) days from the request date. In all cases, the.
invitation costs shall be-borne by the Company.

" Article (51)

Validity of the General
conditioned by the following:

1. Inviting the Competent Admmlstratlve Un|t in the,
Ministry of Economy and Commerce to assigh a
representative to attend the meetlng onits behalf.

Assembly meetlng is

2. The presence of a number of Shareholders
representing (50%) of the Company_ Capital at

Articles.
3. The presence of the Company Audltor

The invitation shall be sent three days at. least, prior to
the meeting date. The second meeting shall be
deemed valid regardiess of the number of shares
represented therein. : S
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Decisions of the General Assembly shall pass by the
absolute majority of shares represented in the meeting.

Article (52)

The Extraordinary General Assembly shall not
convene except upon an invitation from the Board of
Directors, and the Board must send such invitation if so
required by a number of shareholders representing not
less than (25%) of the Company share capital. In such
case, the Board of Directors shall invite the General
Assembly for an extraordinary meeting within fifteen
(15) days from receiving the request.

If the Board of Directors fails to send the mvrtatlon V

within the said term, the apphcants may request the
Competent Administrative .Unit in the Ministry. of
Economy and Commerce fo send the mv:tatxon at the
Company’s cost. - ’

~ Article (53)

The Extraordlnary General Assembly meetmg shall not
be deemed valid unless a number of Shareholders-
representing (75%), at least, of the. Company Capltal
attend such meetmg B :

If such quorum |s not satisfied, a second meetmg shallr
be called to convene within ‘the thirty: (30) days

following the first meeting. The second meeting shall |
-be deemed valid if a number of Shareholders: 2

representing (50%) of the Company Capital- attend
such meeting.

If such quorum is not satisfied in the second meetlng,
a third meeting shall be called to convene.after lapse
of thirty (30) days from the second meeting.. The third.

number of attendants.

If the meeting subject matter- is related to makmg alf
decision pertaining to any of the matters mentioned in

Clauses (4) and (5) of Articie No. (54) of these Artlcles
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( the meeting shall not be valid unless atiended by a

registered office of the Company established mSIde the

number of Shareholders representing (75%), at least,
of the Company Capital.

In all previous cases, decisions shall pass by the two-
thirds majority of shares represented in the meeting.

The Board of Directors shall publish the Extraordinary
General Assembly - decisions if they include
amendment of the Articles of Association.

Article (54)

No decision shall be made on the following issues,
except by the Extraordinary General Assembly:

1- Amendment of the Company Articles of
Association.

2- Increase or decrease of the Company's Capltal
without prejudice to Article No. (6) of these
Articles.

3- Extension of the Company duration.

4- Dissolution, 'liquidation, transfer,
acquisition of the Company.

5- All shares tfransfer to a number of Shareholders
who are less than the minimum requirement
under the Law. Otherwise, the Company shall
transform into another type of company or
increase the number of Shareholders above the
minimum requirement. -

merger, or

Any decision made to approve any of these matters
must be recorded in the Commercial Reglster

However, this Assembly may not make any
amendment in this Articles of Association of the
Company which may increase the burdens of the
Shareholders, amend the main purpose of the
Company, change its nationality, or transfer the
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f State to another country. Any decision stating
otherwise shall be null and void.

Article (55)

The General Assembly may not deliberate on matters
not included in the agenda, nevertheless the Assembly
may deliberate on significant facts unfolded during the
meeting, or if a number of shareholders representing
(10%), at least, of the Company Capital have
requested to include a specific matter in the agenda.

Article (56)

Decisions made by the Ordinary or Extraordinary
General Assembly shall be bind all Shareholders,
whether they attend the meeting in which such
decisions have been made or not, and whether they
have approved or rejected such decisions. The Board
of Directors shall execute these decisions with
immediate effect once issued, and shall send a copy
thereof to the Competent Administrative Unit in the
Ministry of Economy and Commerce within fifteen (15)
days from its date of issuance.

Article (57)

Names of Shareholders attending the meeting shall be
recorded in a special register to prove their presence
either in person, by proxy or by a representative. This
register shall be signed by the Auditor and the votes’
counter before starting the meeting. Each shareholder
attending the General Assembly meeting is entitled to
discuss matters included in the agenda and ask
questions to the Board of Directors members and the
Auditor.

The Board of Directors shall answer all questions and
inquires of the Shareholders to the extent which does
not conflict with the company’s interest. If the
Shareholder finds the answer unsatisfactory, he may
revert to the General Assembly whose decision shall
be enforceable.
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Article (58)

A meeting minutes shall be executed including proof of
presence, satisfaction of quorum to convene, and the
presence of the representatives of the Competent
Administrative Unit in the Ministry of Economy and
Commerce.

In addition, it shall include a sufficient summary of all
discussions of the General Assembly, all facts of the
meeting, decisions made by the Assembly, number of
votes which accept or reject these decisions, and all
required to be recorded in the minutes by the
Shareholders or observers of the Competent

Administrative Unit in the Mmlstry of Economy and | > -

Commerce.

Article (59)

Subject to the provisions of. Article 106 of the
Commercial Companies Law, minutes of. meetmgs;
shall be recorded regulaﬂy followmg each session in a
special reglster

A copy of the. General Assembly mmutes of meetlng
shall be sent to the Competent Administrative Unit in

the Ministry of Economy and Commerce within seven i

(7) days, at most, from the date of the meetmg

Chapter Slx

Accounts Aud|t ‘ & I P

Article (60)

The Company shall have one. or more auditors
appointed by the General Assembly for one. year. The
General Assembly ‘shall determine . the /" auditors”
salaries and it may re-appoint-them for-a period riot
exceeding five consecutive years.. The -Board  of |

Directors shall appoint the auditor for_ﬁhe first fiscal |
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f Year of the Company, however, the Board of Directors
may not be authorized to do so in any year following
the first fiscal Year of the Company.

The Auditor shall be recorded in the Auditors Register
as per the applicable laws and regulations.

Article (61)

In performance of his work the Auditor shall comply
with all duties and obligations set by law.

The Auditor shall also be responsible for the validity of
all details and statements included in his report as a
representative of the Shareholders. In the event of
more than one auditor, they shall all be jointly
responsible for the auditing work.

Article (62)

The Auditor is entitled, at all times, to review -the
Company books, registers, and documents, to request
details which he deems necessary, and to verify the
Company assets and liabilities. Where it is not

duties assigned thereto, for any reasons whatsoever,
the auditor shall, before excusing himself from auditing,
submit a report to the competent department in the
Ministry of Economy and Commerce indicating the
reasons preventing him from performing his duties, and

Commerce.

If the management manages to resoive the reasons for
the Auditor's excuse, the Company shall include in its
annual report a detailed description of the matters
which the Auditor has based upon his excuse.

)
Gisal

possible for the auditor to conduct the missions and’

a copy thereof shall be sent to the Board of Directors |
to prepare for its submission to the General Assembly |-
in case the matter cannot be resolved by the |
competent department in the Ministry of Economy and |
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~

Article (63)

The Auditor must attend the General Assembly and he
shall give his opinion in all matters related to his
mission, especially regarding the Company budget.
The Auditor shall read his report to the General
Assembly, and such report must include all particulars
set forth in the Commercial Companies Law. Each
shareholder is entitled fo discuss the Auditor and
request clarifications about the facts of the report.

Chapter Seven
Company's Finance

Article (64)

The fiscal year of the Company shall stért on the first
day of January and end on 31 December of each year.

After the approval of the competent Administrative-
Department Unit in the Ministry of Economy and
Commerce, the Company shall publish biannual
financial reports in the daily local gazettes newspapers
issued in Arabic and on the Company website for the
Shareholders review, provided such reports shall
beare revised by the Auditor, and these reports shall
not be published except after getting the approval
mentioned in this Article.

Article (65)

After the approval of the Competent Admlmstra’ave Unit
in the Ministry of Economy and Commerce, the
Company shall publish biannual financial reports in the
daily local newspapers issued in Arabic for the
Shareholders review, provided such reports shall be
revised by the Auditor.
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Article (66)

A percentage determined by the Board of Directors
shall be deducted annually from the gross profits for
consumption of the Company assets or depreciation of
its value. These monies shall be used to purchase
necessary materials, machines, and installations or to
maintain the same, but it may not be distributed among
the Shareholders.

Article (67)
The net profits shall be distributed as follows:

1. 10% of the net profits shall be deducted.annually-

and allocated for the Legal Reserve. Such
deduction may cease if the Reserve reaches 50%
of the Paid Capital. If the Legal Reserve drops off
the said percentage, the re-deduction shall be
iterated until it reaches that ‘percentage. The
Legal Reserve shall not be distributed among the
Shareholders. However the amount of the legal
reserve exceeding 50% more than the Paid
Capital, shall be used to distribute among the
Shareholders profits up to 5% in years when the
Company profits are not suﬁ‘iment to cover this
limit.

2. The General Assembly may, upon a proposal by
the Board of Directors, decide the deduction of a

part of the net profits for the Ophonal Reserve.
Such reserve may be used as demded by thef_

General Assembly.

3. Amount necessary to distribute the first share of
dividends of at least (5%) of the paid amount of
the stock on the Shareholders shall be deducted.

If, in any year, the Company profits do not aliow

the distribution of such share, it may not be
claimed from the profits of the following years. .

4. After that, 5%, at most, of the. balance net profit —
after deducting consumptions; reserves, and
distributed as per the above paragraph —
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( shall be allocated for the remuneration of the

Board of Director members.

5. Part of the profits shall be allocated to fulfill the
company’s obligations arising out of the Labor
Laws.

Thereafter, the remaining balance of profits shall be
distributed to the Shareholders as an additional share
of profits, transfeired based on a proposal by the Board
of Directors to the next year, or allocated for creating a
reserve or consumption money other than the normal
ones.

Article (68)

Dividends shall be paid to the Shareholdérs .in'the time

and place determined by the Board of Directors or as
per requirements applicable by the Qatar Financial
Markets Authority if it is so required to be applied.

Article (69)

The Company may file a llabmty claim agalnst the
Board of Directors members for defaults which may
cause damage to the Shareholders within five years of
the default date. The Ordinary Assembly shall decide
on filing such lawsuit and appoint a person to
undertake the proceedlngs on the Company’s behalf. If
the Company is under liguidation, the liquidator shall

undertake the filing the lawsuit based upon a decls:on , ,‘

of the General Assembly.

. Chapter E|ght §
Termination and quuldatlon of the Company

Artlcle (70)

The Company shall be termmated for one of the
following reasons: o
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. Expiry of its legal period, unless extended as
stated in these Articles.

Fulfillment of its purpose, orif it proves impossible
to be fulfilled

3. The issuance of a judicial order to dissolve the
company or to declare its bankruptcy.

Merger with another company or entity.

8. Transfer of all shares and stocks to a number of
shareholders less than the minimum set by law.

6. A Resolution issued by the Extraordinary General

Assembly to dissolve the Company before the )

expiry of its duration. ;

Depreciation of all, or most of the Company
money to an extent whereby the mvestment of the
remaining is deemed infeasible .

Artlcle (71)
If the Company losses reaches half of its- Capltal the"
Board of Directors must invite the "Extraordinary

General Assembly for meeting to decide whether the.

matter requires: liquidation of the Cormpany before its
term, reduction’ of the Capital, or to take other.
appropriate measures. If the Board of Directors has not ‘
invited the Extraordinary General for ‘meeting, if suchv
meeting is not convened for lack of quorum, if the
Assembly refuses to liquidate the Company:or it is not,:,

possible to make decision in this regard for whatsoever :
reason, each shareholder may clalm the Civil Court to; -
dissolve the Company S, e O

Artlcle (72)

Liquidation of the Company followmg lts termmatlon' N
shall be made in accordance with the: provrsnons set

forth in the Commercial Companles Lawx AR ¢
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Article (73) . (VY) sl
The Qatari courts shall have jurisdiction regarding any | Gk oo Laiy g1 33 ol 8 Sl 84, 1l Q) Qeas
dispute arising out of the application of these Articles. AUzl 13 olSal
In case of discrepancy or conflict between the Arabic | 05 s 3tai¥l s el Cmalll G i jled 3y s Ay
and English text, the Arabic text shall prevail. adieall g (g2 y=ll Saill
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